MO o onectmns

070779 SECTION 4(6), AND/OR

14 26% 0

FORM D UNITED STATES
SECURITIES AND EXCHANGE COMMISSION SECUSEONLY
Washington, D.C. 20549 Prefix Serial

FORM D DA'II'E RECEIVIED

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Convertible Preforred Stock

Filing Under (Check box(es) that apply): [(JRule 504 [JRules505 [XRules06 [JRuled(s) [ ULOPROC
Type of Filing: [ New Filing [} Amendment ESSED

A. BASIC IDENTIFICATION DATA Cre .
1. Enter the Information requested about the issuer Pl 8
Name of Issuer (LJ check if this is an amendment and name has changed, and indicate change.)
" & THOmsON
ocona, Inc
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Inciuding Area g%’ﬁ%ﬁ
1831 Lefthand Circle, Suite G, Longmont, CO 80501 (720) 652-9726
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Development, design, processing, manufacture, marketing and sale of textiles into polymer materials

Type of Business Organization S
B corporation [ limited partnership, already formed {1 other (please specify):
(O business trust {7 limited partnership, to be formed "
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 | 8 | [0 ] 7] [X Actual [ Estimated L
Jurisdiction of Incorporation or Organization: (Enter two-letter 11.S. Postal Service abbreviation for State: ) \

CN for Canada; FN for other foreign jurisdiction) ™~

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501
et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: \J.S. Securities and Exchange Commission, 450 Fifth Street, N.\W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any malerial changes from the information previously supplied in Parts A and B, Part
E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the
proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the
notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;

« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter ] Beneficial Owner X Executive Officer

Director

! General andfor
Managing Partner

Full Name (Last name first, if individual)

Brad Poorman

Business or Residence Address  (Number and Street, City, State, Zip Code)
4304 8. Mapton Circle, Boulder CO 80301

Check Box{es) that Apply: [] Promoter ("] Beneficial Owner ] Executive Officer B4 Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Thomas Kallish

Business or Residence Address  (Number and Street, City, State, Zip Code)

29 Sunset Drive, Bedford Hills, NY 10507

Check Box(es) that Apply: (] Promoter X Beneficial Owner B4 Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Grogory Haggauist

Business or Residence Address  (Number and Street, City, State, Zip Code)

668 Nelson Park Drive, Longmont, CO 80503-7674

Check Box(es) that Apply: [] Promoter ] Beneficial Owner [] Executive Officer B4 Director J General andfor
Managing Pariner

Full Name (Last name first, if individual)

Richard Cardin

Business or Residence Address  (Number and Street, City, State, Zip Cede)

3 Grove Isle Drive #1410m Coconut Grove, FL. 33133

Check Box(es) that Apply: [ ] Promoter [ Beneficial Owner Executive Officer ] Director {1 General and/or
Managing Partner

Full Name¢ (Last name first, if individual)

Jon Erb

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o 1831 Lefthand Circle, Longmont, CO 80501

Check Box{es) that Apply: ] Promoter ] Beneficial Owner ] Executive Officer X Director ] Genera! and/or
Managing Partner

Full Name (Last name first, if individual)

Peter Gilson

Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o 1831 Lefthand Circle, Longmont, CO 80501

Check Box(es) that Apply: [J Promoter B4 Beneficial Owner ] Exeeutive Officer ] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual}

FairHaven Capital Partners, L.P

Business or Residence Address  (Number and Street, City, State, Zip Code)

Suite 1400, 111 Huntington Avenue, Boston, Massachusetts 02199

Check Box({es) that Apply: [] Promoter X Beneficial Owner [J Executive Officer X Director [ General and/or

Full Name (Last name first, if individual)

James Goldinger
Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 1400, 111 Huntington Avenue, Boston, Massachusetts 02199
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .....cccvevvnncininiin, O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........coovviiciniimnini s n/a
Yes Ne
3. Does the offering permit joint ownership of @ SINELE UNILT o.oocver e seer et mnesssesssosssassearssasesesssesssese s snsesos secseserson X d
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may
set forth the information for that broker or dealer only.
Fult Name (Last name first, if individual)
Not Applicable
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual StaLES).....ic i e s [ All States
{aL] [AK] [AzZ) (AR] [CA) {col teTl {DE} (oc) {FL] (Gal (H1] (1D]
[IL) [IN] [12) fKs) [KY]) {LA] [ME} [p13) {MA) [MI} [MN] [Ms] [MO]
[Mr] [NE] (nv) {nH] [v3) (M) [Ny) [NE) [ND] [OH] [OK] (oR) (pa)
[RT] [s5C) [5D] {TH} [TX) [UT) [VT) [VA] [WA) [4v] IWI] [wy] [FR]
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual SIALES).......cviiriiriii s i g na s [ All States
[AL) {AX) (AZ] [AR] {cal ool [cT] [DE) [BC] [FL} [GA] [HI) (1D)
[1L) [1N] [Ia] [KS] [KY) [LA) [ME} M) [MA] [MI]) [md] [MS] [MO)
[MT) [NE)} {wv] [8H) [Ra) {NM] [ny} nc) {HD] [oH) [oK] [OR] [PA]
[RI) [5C) [sp} [TN] [TX] [uT] [vr) [VA) [WA) [Ci%)] [WI] [WY) [PR]
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Narmne of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check inAIVIAUAL SLALES). ... e e s s e TR e ee [ All States
[AL) [aK) {az) [AR) (CA) )] [cT} [DB) [pC) [FL] [Ga) [H1] [1D}
{1 [IN] {IA) (KS) {K¥) (LA) [ME} (M) (MA] [MI} [MN] (ms} (MO)
[MT] (NE) [nv) [HH]) [N) [Nm] [MY) [NC) [ND) [GH) [OK] [on} [PA)
[RI) [sc) [sD] [TN] [Tx) (ut] [vr) [VA) (WA} [wv) [W1] [WY) [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Holland & Hest LLP
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

L.

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Type of Security

DD et e R bR SRR AR R RS RSRERARTE R PR SR BE S sen e en e ennansnanese eee

Equity Series A Preferred ........occccvvvnniniinnsninn,

) Common [Preferred

Convertible Securitics (WaITANLS) ... ersmsenismrmmiininns i sere st bbb st aarasses

Partnership INLEIESIS ..coeii e s b e

Other (Specify Y e
TOLAY 1.ttt T e en s b bbb s bbb s

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
effering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggrepate dollar amount of their
purchases on the total lines. Enter “G” if answer is “none” or “zero.”

ACCIEAUEA INVESIOIS.....cociriiiiitiriisiieresessersesessessessrnarrassesssesrasessssenernsrnsass e mtaesesesansaneensinmmres bstsbisss

NON-ACCTEAItEd INVEStOIS. ettt ittt seasarsrsrressssne s e b sems e e ermeameasesaestebessbbat bt b bassssnbnnsmsansnares

Total (for filings under Rule 504 only)......ccoimimnmiimimimim s
Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securi-

ties sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to
the first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering
Rule 505 ...

REBUIAHION A ..o bR 0B H SRR PR LRI A0 92 D Ve Rt e n e
RUTE S04 ....ooecviitieieeeeeserssteesses srmstes s s e eas s sane s esnsaaeamsossessesseaes48 B4 s e g aaE R R LR AR SRR R RSP AT RE s e b0 pER e SR e en

4, a. Fumish a statement of all expenses in connection with the issuance and distribution of the

securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate,

Transfer AZent’S FEBS ... rrass s

Aggregate
Offering Price

4,860,501,22

4,860,501.22

Number
Investors

Type of
Security

Printing and Engraving Costs.......ccccovmmnninmrvceemsniniinnnn

LEHAL FEES .1.viivivrrrrrstitiiierssresennsresssrveseessssesemsesaassssssessstsbeeesessanmsasessiss et 14103104030 eRA LS b bSSRbR S bR TSR E TR PR L 22 H12 R p S e peen s

ACCOUNENE FEES o s e T p e L b s b e e s sea st e Rt s bt SRk a s

BN gINEeriNE FEES oo rerennie s snree s e se e en s esee e sere s S s s s bbb e e s
Sales Commissions (specify finders’ fees SEPATALEEY) ..o s s s

Other Expenses (identify) e s
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Amount Already
Sold

s
§  4860,50122

e WM e oA

4,860,501.22

Aggregate
Dollar Amount of
Purchases

$ 4,860,501.22

.
b3
Dollar Amount
Sold
$
L3
$
$
$ 1]
b 0
$ 25,000
s 0
s 0
b 0
$ 0
$ 25,000

SEC 1972 (2/99)



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggrepate offering price given in response to Part C - Question |
and total expenses fumlshed in response to Part C - Question 4.a. This difference is the * adjusted

£ross proceeds L0 the ISSUET.™ Lottt g e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for

each of the purposes shown.

If the amount for any purpose is not known, fumish an estimate and

check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds 1o the issuer set forth in response to Part C - Question 4.b. above.

Payments to

Officers,
Directors, & Payments To

Affiliates Cthers
SALAMES AN FEES vvrurrerrisissirsisesesees essstssssesreseesesmsmsemesesseeesesmosmeemseeeseeesttss bt sttt bassansnans K s 1,250000 [ $ 850,000
Purchase of real estate .......coveeinnens e e— ettt e es s st shran s s
Purchase, renta! or leasing and instaliation of machinery and cqQUIPMENt ..ovovvvesvisiisiiosinee L] 3 s
Construction or leasing of plant buildings and fBEIES .......ccevvevererrrrcrrervcmsesmerrscemssrrsne L1 3 Os
Acquisition of other businesses (including the value of securities involved tn this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUANE L0 8 TTIETEET ) crarvrrrrrsressssnrsessssasissess st assasesasiesnsbosa st st besses e b0 s ba b0 s4 b s bd s b st b e s mmn R s E s T e e e s D o
Repayment Of iNAEbIEANESS.........cocoereeeereeeeeeerec v essersssessrsessessstrssssessssssmssnsnssensseneeneens 2 9 700000 4§ 425,000
WOLKING CAPIAL.evveevmserrereeesssnre s sessssssss e e esss s O s s 161050122
Other (specify): O s s

................. O s s

COIUMN TOAIS ccuvevvrcerren s cerissssssenssmsemsessereesseesssreeseseseseesssassssensrssossosmmsssssesssssosseassssnseess 2 B 1,950,000 [ §  2.885501.22

Total Payments Listed (column totals added)

O s 483550022

5 4,835,501 .22

D, FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its stafT, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rute 502.

Issuer {Print or Type)

Cocona, Ing,

Signature

Date

Name of Signer (Print or Type)

Brad Poorman

/%%ﬁ\ September _U 2007

Title of SlgnW or Type)¥

Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

Holland & Hanl LLP

Page 5 of 8
SEC 1972 (2/99)



E, STATE SIGNATURE

1. [s any parly described in 17 CFR 230.252(c), (d), (¢) or () presently subject to any of the disqualification provisions of such  Yes No

rule?.............

See Appendix, Column 5, for state response.

.................................................................................................................................... a &

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D {17
CFR 239.500) at such times as required by state law.

3. The undersigned issver hereby undertakes to fumish to the state administrators, upon writlen request, information furnished by the issuer to

offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited
Offering Exemption {ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this cxemption
has the burden of establishing that these conditions have been salisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

I

Issuer (Print or Type) Signature Date
Cocona, Inc. éL September U_ 2007
Ngme (Print or Type) Title (Print OI’W v :

Brad Poorman

Chief Executive Officer

Tnstruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D
must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Holland & Hart LLP
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1}

3

Type of security
and aggregate
offering price

offered in State

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

State

Yes

Z
0

Convertible
Preferred
Stock

Number of
Non-Accredited
[nvestors

Number of
Accredited

Investors Amount Amount

Yes No

AL

AK

AR

CA

Co

DE

DC

FL

GA

ID

IL

1A

K3

KY

LA

ME

MD

MA

4,860,501.22

3 4,860,501.22 0 0

M1

MN

MS

A AR AR AR A R A E IR A E A R E A A A L L R e ol B el Bl e

Holland & Han LLP
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in State

{Part C-ltem 1}

Type of investor and
amount purchased in State
{Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

State

Yes

Z,
=)

Convertible
Preferred
Stock

Number of
Accredited
Investors

Number of
Non-Accredited
Amount Investors Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

Rl

SC

SD

TX

uT

VT

VA

WA

WV

W1

PR

AR IR R AR A E R I E A A A R A E A R A A R A A A R A B A A A A A A A

3754973_1.D0C

END
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